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1.

CITY OF MEMPHIS DIVISION OF HUMAN RESOURCES
Request for Proposal

Pre-Employment Selection Procedures for
Fire Recruit and Firefighter/Paramedic

INTRODUCTION
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Purpose

The City of Memphis, Tennessee, Division of Human Resources (hereinafter referred to
as “City"), is requesting proposals from management consultants (licensed Industrial/
Organizational Psychologists) (“Consultant(s)”), to (i) review the existing pre-
employment selection procedures, including written and/or physical ability tests, utilized
by the City for the entry-level positions of Fire Recruit and Firefighter/Paramedic-
Probationary within the Fire Services Division; (ii) conduct job analysis studies for each
position; (iii) recommend and develop new customized selection examinations and
procedures (e.g., written, physical ability) for the positions, including the development of
written guidelines for each phase of the process; (iv) validate the selection procedures
to be implemented; (v) prepare written validation reports, establish procedures to
maintain the validity of said selection procedures, and provide written justification for the
procedures to be implemented.

All work conducted for this project will be in accordance with the professional standards
outlined in the Federal Uniform Guidelines on Employee Selection Procedures. The
selection process must be fair, non-discriminatory and legally defensible. The selection
process should also be practical and cost effective to administer periodically to a large
number of candidates.

(Note: Al firefighting duties apply to both job classifications in that
Firefighter/Paramedic-Probationaries are cross trained and perform the duties of Fire
Recruits in addition to Paramedic duties.)

The proposal shall clearly identify how the Consultant plans to satisfy the requirements
of the Request for Proposal (RFP). The RFP states the scope of the requirements and
specifies the general rules and format for preparing the proposal. The terms
“Consultant,” “Bidder,” and “Contractor’ are used interchangeably to refer to the
proposing party.

Scope of Work

The selected Consultant shall perform the services described herein, and/or as
subsequently contracted for, for the entry-level positions of Fire Recruit and
Firefighter/Paramedic-Probationary (the “Positions”) within the City Fire Services
Division. The anticipated number of candidates ranges from 1,000 — 2,000.



a. The following services are to be provided by the selected Consultant:

(i)

(ii)

(i)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

)

Review the existing selection procedures utilized by the City Human
Resources Division and the City Fire Services Division for the Positions.
Review the current job descriptions for the Positions and collaborate with
City Human Resources to make revisions as necessary.

Provide a written outline for each phase of the development process with
corresponding timeframes for completion for the Positions. Submit a
written monthly progress report that details all phases of the project,
steps of progression, relative issues and anticipated date of completion.

Conduct job analysis studies for each Position, analyze the collected
data and produce job analysis summary reports.

Produce test specification reports and development plans for the
Positions analyzed.

Design, develop and prepare written and/or physical ability tests to be
utilized in the selection process for the Positions. The selected
Consultant will not be permitted to use subject matter experts (SMEs) for
test development for the Positions. In addition, the City will take into
consideration the composition of the Consultant’s staff in determining a
conflict of interest.

Address the use of the IAFF/ICHIEFS Candidate Physical Ability Test
(CPAT). If the CPAT is selected, the Consultant would conduct a
transportability study to determine validity for this jurisdiction. The
Consultant would also research and determine the cost and feasibility of
administering CPAT.

The Consultant will consider what additional assessment tools / tests are
needed to evaluate the Paramedic skills of the Firefighter/Paramedic-
Probationary classification.

The Consultant will consider what, if any, additional assessment tools /
tests are needed to measure pre-employment screening and background
checks.

The selected Consultant shall timely communicate with the Manager of
the Testing and Recruitment Service Center of the City Human
Resources Division and the City's designated Project Lead on his/her
progress throughout the planning, development and administration
phases of the project. The Testing and Recruitment staff members will
serve as a liaison between the Consultant and the Fire Services Division.

Provide hiring list(s)/register(s) for the Positions.



(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

Prepare written validation reports for the Positions that document the
complete project in detail. The reports will contain descriptions / results
of the job analysis and procedures utilized in the development,
administration and scoring of the selection devices and statistical
information. The validation report(s) should be maintained by the
Consultant no later than six (6) months after the date the hiring
list/register is completed and should be made available to the City upon
request.

Establish written procedures necessary to maintain the validity of the
selection processes, with a recommended schedule for periodic updates
as necessary.

The City anticipates establishing a hiring list(s)/register(s) which is
effective for a two (2) year period or less. Based on this, the City would
like the Consultant to address whether there is a need for physical ability
re-testing prior to official hire.

The City would like to consider whether subsequent hiring processes can
be administered with limited or no assistance from the Consultant.

Provide a written outline of the administrative and procedural
requirements for each segment of the selection process for the Positions.
Train City Human Resources Division personnel in the administration
procedures to be utilized.

Retain all records, test results, score sheets, rater records,
correspondence, e-mails, or other documents received or generated by
the Consultant (or anyone on the Consultant’'s behalf) relating to the
services provided by the Consultant to the Contract for a period of
(i) three (3) years following the completion/availability of validation reports
to the City or (ii) the expiration of any litigation that may arise out of the
selection process for the Positions or the Consultant's work done
pursuant to the contract, whichever period is longer.

b. The following services are to be provided by the City:

@0

(ii)

(iii)

Provide the selected Consultant with current job descriptions for the
Positions.

Provide collaboration with City Human Resources Division and City Fire
Services Division employees who are knowledgeable of the entry-level
selection procedures utilized to date, such knowledge to include
selection and testing procedures.

Provide internal support in terms of individual and group assistance as
necessary for the acquisition of relevant information concerning the City
Fire Services Division.

3
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(iv) Provide resources for the collection of job analysis data, information
retrieval and administration.

(V) Provide meeting and training facilities for the project team, as needed.

(vi) Evaluate the reports prepared and presented by the selected Consultant.

General Conditions

a.

In the event of any litigation arising out of the selection process or the Consultant’s
work done in pursuant to the Contract, the Consultant must provide a maximum of
50 hours of expert consultation to the City or its designee regarding legal matters
related hereto or arising from the services described herein as a part of the Contract
price. Additional expert consultation may be required and will be charged at a
negotiated hourly rate.

The selected Consultant shall provide all temporary help at his/her expense.

The selected Consultant shall provide other related services as may be required.

The City and the selected Consultant shall bind themselves, their respective
successors, executors and administrators, to the full and diligent performance of all
of the terms and covenants of the Contract, and neither the City nor the selected
Consultant shall assign, sublet or transfer any interest in the Contract without the
written consent of the other party thereto. Any material developed by the selected
Consultant pursuant to this Request For Proposal, the Contract and/or the selected
Consultant’s proposal shall be the sole property of the City and shall be provided to
the City immediately upon request at any time during or after completion of the
project. The selected Consultant further agrees that he/she will not disclose any
information pertinent to the Contract without prior approval of the City.

The Contract shall be governed, construed and enforced according to the laws of
the State of Tennessee. All actions, whether sounding in contract or in tort, relating
to the validity, construction, interpretation and enforcement of this contract shall be
instituted and litigated in the Courts of the State of Tennessee located in Shelby
County, Tennessee, and in no other. In accordance herewith the parties to the
Contract submit to the jurisdiction of the Courts of the State of Tennessee, located
in Shelby County Tennessee.

Subcontracting, Assignment, or Transfer

a.

Any subcontracting, assignment, delegation, or transfer of all or part of the rights,
responsibilities, or interest of either party to the Contract is prohibited unless
approved by written consent of the other party. No subcontracting, assignment,
delegation, or transfer shall relieve the Consultant from performance of the services
of the Contract. The City shall not be responsible for the fulfilment of the
Consultant’s obligations to its transferors or subcontractors.
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b. Upon request of the other party, the subcontracting, assigning, delegating, or
transferring party shall provide all documents evidencing the subcontract,
assignment, delegation, or transfer.

c. Subject to the approval of the City, any subcontractors used by the Consultant shall
be professionally qualified to perform the work and/or shall be supervised by
persons so qualified.

B2GNow

The selected Consultant shall agree to provide the City of Memphis with all
subcontractors participating on the Contract and associated payments. It is mandatory
that this information be updated regularly in the software program B2GNow.gov.

Right to Withhold Payment

Failure to submit all subcontractor information in the compliance tracking software,
B2GNow, will result in the withholding of payment until information has been submitted.
This information consists of any and all subcontractors used on the City of Memphis
projects.

2. MISCELLANEOUS PROVISIONS

2.1

2.2

2.3

Copyrighted Materials

The selected Consultant and the City shall represent and warrant that all test materials
are proprietary to the Consultant. The Consultant shall agree that he/she will not
disclose any information pertinent to the Contract without prior approval of the City,
unless required to by law.

Audit

The City reserves the right to audit the records of the selected Consultant that are
pertinent to the contract. The Consultant shall make and keep as the same accrue, full
and complete records and books of accounts of revenue performance under the
contract. Records and books of account, kept, maintained, or possessed by the
Consultant shall be made available to representatives of the City for inspection and/or
copying during normal business hours. The Consultant shall maintain and keep said
records and books of accounts for a period of three years after the completion of the
Contract or the final payment under the Contract, whichever is later.

Budget Approval

Once awarded, the Contract is subject to annual appropriations by the Memphis City
Council. In the event that sufficient funds are not appropriated with respect to the
contract, the City shall have the option of terminating the contract by providing thirty
(30) days advance written notice to the Consultant.
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2.5

Subject Matter Experts

In order to maintain the integrity of the testing process, the use of subject matter
experts (SMEs) by the Consultant during the test development phase of any of the
Positions is not permitted.

Duplication of Test Materials

The selected Consultant will be responsible for the duplicating of all exercises, tests,
materials used (by candidates) during the test, candidate orientation packets, and other
similar test-related items. The cost of this duplication should be included in the total
contract price.

TERM AND COMPENSATION

3.1

3.2

Term of Contract

a. The selected Consultant will be required to enter into a contract with the City for the
services described herein and upon such other terms required by the City and
agreed to by the parties (the “Contract”).

b. The term of the Contract (the “Term”) shall commence on the date of the final
execution and shall terminate either one (1) year from the contract execution date or
upon the completion and rendering of a final written analysis and report, which ever
shall first occur. The parties may mutually agree to amend or extend the Contract.
Any changes to the Contract, which are mutually agreed upon by and between the
parties, shall be incorporated in written amendments to the Contract.

c. The estimated project start date is Spring 2011. The project shall begin upon
execution of the Contract. The City anticipates the first entry class to begin by Fall
2011.

Schedule of Events

The following RFP Schedule of Events represents the City’s best estimate of the
schedule that shall be followed. Unless otherwise specified, the time and day for the
following events shall be between 8:30 a.m. and 5:00 p.m. Central Standard Time. The
City reserves the right at its sole discretion to adjust this schedule as it deems
necessary. Notification for adjustment will be provided to all bidders submitting a
proposal by the deadline.

Published RFP Date 10/20/2010

Deadline for Written Questions 10/29/2010 at4 :00 p.m. CST
City Response to Questions Posted 11/16/2010

Deadline for Submission of Proposal 12/10/2010 at 2:00 p.m. CST
Evaluation of Proposals Completed 2/4/2011

Notice of Intent to Award 2/15/2011

Effective Projected Date 3/1/2011

This timetable is for the information of submitting entities. Project restraints may cause
these dates to change.
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3.4

Payment of Services

a.

In consideration of the selected Consultant’s performance of the services set forth in
this Request For Proposal, the Contract, and the selected Consultant’'s proposal
submitted to the City, the City agrees to pay the selected Consultant, in bankable
money, the sum of the negotiated amount as agreed by both parties and set forth in
the Contract.

The Contract price shall be distributed and made by the City to the selected
Consultant as follows:

0] Payments may be made in monthly installments and/or as agreed to by
the City and the selected Consultant (as set forth in the Contract). The
payment schedule may be suspended by the City if, for any reason, the
project does not stay on schedule.

(i) Additional work performed by the selected Consultant that is requested
by the City and performed during the period of the Contract shall be
charged at a rate agreed to by both parties and shall be evidenced by a
written amendment to the Contract signed by both parties. Any such
work shall be billed to the City at the end of the month in which the work
was performed, or upon such other terms as required by the City and
agreed to by both parties.

(i) Delays may occur on the part of the City due to unforeseen
circumstances. If such delays occur and require additional work to be
performed by the selected Consultant, the City shall be charged at a rate
agreed to by both parties and shall be evidenced by a written
amendment to the Contract signed by both parties.

Deliverables

The selected Consultant shall deliver all documents and related items as specified

herein with priority being given to the following deliverable products:

a. Job analysis of the Positions, respectively. The selected Consultant shall produce

job analysis written summary reports for the Positions.
Written and physical ability tests for the Positions.

Written guidelines for examination administration and scoring procedures for the
Positions.

Written method for analyzing results, determining adverse impact and preparing
hiring list(s)/register(s) of candidates for the Positions.

Hiring list(s)/register(s) for the Positions and complete all other described services
and tasks.
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f.  Written validation reports for each step developed for the Positions that document
the complete project in detail. The reports will contain descriptions / results of the
job analysis and procedures utilized in the development, administration and scoring
of the selection devices and statistical information. The validation report(s) should
be maintained by the Consultant no later than six (6) months after the date the hiring
list/register is completed and should be made available to the City upon request.

g. Written monthly progress reports submitted to the City Director of Human
Resources and the City Human Resources Division's Manager of Testing and
Recruitment by the last working day of each month. The monthly report shall list all
phases of the process, steps of progression, relative issues and completion dates
for the Positions.

h. The selected Consultant shall include and consult with the City Human Resources
Division Testing and Recruitment staff in the planning and administration of the
processes and services described herein and in the Contract.

INSTRUCTIONS ON THE RFP PROCESS

4.1

4.2

Principal Contact and Information Requests
a. Allinquiries regarding this RFP shall be forwarded to:

City of Memphis

125 N. Main Street, Room 1B-25
Memphis, TN 38103

Attn: Dana Taylor
Dana.Taylor@memphistn.gov

b. Bidders should not, under any circumstances, contact any City personnel (including
senior City management or City employees with whom the Bidder has an existing
business or personal relationship) to discuss this RFP without the Principal Contact’s
prior written consent. Any bidder attempting to circumvent this process will risk
elimination from further participation in the bidding process.

RFP Inquiries

Bidders shall submit all questions or concerns related to this RFP by e-mail to the
address as specified above. No oral requests for clarification or information will be
accepted.

The Bidder shall identify all e-mail inquiries in the subject line as “RFP Inquiry” and shall
submit questions no later than the deadline stipulated in the RFP Schedule of Events.
To ensure the fair and consistent distribution of information, all questions will be
answered by a Question-and-Answer (Q&A) document, which will be posted on the
City's website (www.memphistn.gov). No individual answers will be given.

The only official answer or position of the City will be the one posted via the City’'s
website. Any revisions to the solicitation will be made only by an addendum issued by
the City, which will be posted on the City’'s website (www.memphistn.gov).

8




4.3

4.4

4.5

4.6

4.7

4.8

Amendments to RFP

The City reserves the right to re-issue or change any portion of this RFP, in its sole
discretion. In the event it is necessary to revise any part of the RFP after the initial issue
date, the City will make modifications by issuing a written amendment, which will be
posted on the City’'s website (www.memphistn.gov).

Withdrawing RFP

The City reserves the right to withdraw this solicitation at any time prior to making an
award based on this solicitation.

Preparation and Presentation Costs

The Bidder shall bear the total costs for any and all appearances and the costs
associated with preparing the proposal or responding to the RFP. The City shall not, in
any event, be liable for any expenses incurred by Bidders in the preparation and/or
submission of the proposals. Proposals shall not include any such expenses as part of
the proposed budget.

Ambiguity, Conflict, or other Errorsinthe RF P

If a Bidder discovers any ambiguity, conflict, discrepancy, omission or other error in the
RFP, it shall immediately notify, in writing via fax or e-mail, the City of such error request
modification or clarification of the document. The Bidder shall include the RFP number,
page number and the applicable paragraph title. The City will issue/post any revisions to
the RFP on the City’s website (www.memphistn.gov). The Bidder is responsible for
clarifying any ambiguity, conflict, discrepancy, omission, or other error in the Request for
Proposals prior to submitting the proposal of any ambiguity, conflict, discrepancy, etc.
shall be waived.

Failed Competition

The City reserves the right to reject any or all proposals which are not responsive to the
specifications of the Request for Proposal (RFP). Competitive negotiation requires that
at least two responsive proposals for the same scope of work and service area be
received in response to the RFP. A competition is considered failed if only one
responsive proposal is received. If a competition has been declared failed, the City then
has the option to reopen the procurement or enter into a non-competitive procurement.

Withdrawing or Amending a Proposal

At any time prior to the scheduled deadline for receipt of proposals, the Bidder may
withdraw or amend its proposal by submitting a written request from the authorized
representative whose name and signature appears on the proposal. A written request to
withdraw or amend the proposal must be submitted in writing to:

Jerome Smith, Purchasing Agent

City of Memphis, Purchasing Department
125 N. Main Street, Room 354

Memphis, TN 38103



4.9

4.10

411

412

4.13

4.14

4.15

Acceptance/Rejection of Proposals

The City reserves the right to accept or reject, in whole or in part, any or all proposals
submitted. The City shall reject the proposal of any Bidder that is determined to be non-
responsive.

Informalities/Minor Irregularities

The City reserves the right to waive minor irregularities or informalities in a Bidder’'s
proposal when the City determines that it will be in the City’s best interest to do so. Any
such waiver shall not modify any remaining RFP specifications or excuse the Bidder
from full compliance with the RFP specifications and other contract requirements if the
Bidder is awarded the contract.

Oral Presentations

Bidders may be required to give an oral presentation of their proposal to City
representatives for the purpose of clarification to assure the City’s full understanding of
the proposal. Oral presentations are an option of the City, at the City’'s sole discretion;
however, no proposal may be altered or enhanced during an oral presentation.

Bidder Indebted to the City

No contract will be awarded to any organization which, in the City’'s sole discretion, is in
arrears to the City of Memphis upon any debt or contract, or which is a defaulter as
surety or otherwise under any obligations to the City of Memphis, or which has failed to
perform faithfully on any previous contract with the City of Memphis.

Validity of Proposals

All proposals shall be valid for a minimum period of 120 days from the opening date of
the RFP.

Compliance with the RFP

The submission of a proposal shall be taken as prima facie evidence that the Bidder has
familiarized itself with the contents of the RFP and with these terms and conditions, in
particular. The failure or omission by the Bidder to receive or examine this RFP shall in
no way relieve the Bidder of any obligation with respect to its submission or of any term
or condition of this RFP and may result in disqualification. In order to be deemed
responsive, Bidders must provide responses to address all items in the RFP.

Lengthy Proposals

The City discourages overly lengthy and costly proposals; however, in order for the City
to evaluate proposals fairly and completely, Bidders should follow the format set out
herein and provide all information requested. Proposals shall be as thorough and
detailed as possible, but prepared simply providing a straightforward, concise description
of the Bidder’'s capabilities to provide the services and satisfy the requirements of the
RFP. Emphasis should be placed on completeness and clarity of content.

10



4.16

4.17

4.18

4.19

Living Wage

The contract is subject to Living Wage Ordinance #5185 as amended by Ordinance
#5257 (effective July 1, 2008) that requires contractors who enter into a service contract
with the City to pay employees who work under the service contract living wage. The
minimum hourly wage shall be at least $10.27 per hour with health benefits for
employees and their dependents or $12.32 per hour without health benefits. The City
will request all certified payrolls associated with this contract to be forwarded to the City
Comptroller, c/o Dwayne A. Jones, Manager, Prevailing Wage Office, 125 N. Main St.,
Room 1B-18, Memphis, TN 38103. Copies of the Ordinances are posted on the City of
Memphis website (www.memphistn.gov).

Contract Award

The City may fund all or any part of a proposal, and the City will only accept proposals
for the services requested. The proposal submitted in response to this solicitation is not
a legally binding document; however, the contract, which will be based on information
provided in the proposal, becomes legally binding once all parties have signed it. Any
contract resulting from this RFP shall be subject to the City of Memphis General Terms
and Conditions set forth in this solicitation. The successful Contractor shall be required
to execute the contract originated by the City of Memphis and satisfy all contract
requirements as specified by the City. One or more contracts may be awarded under
this RFP, and any contract awards and amounts are subject to the availability and
appropriation of funds.

Insurance

If awarded a contract pursuant to this RFP, the Contractor will be required to have and
maintain the insurance specified in the RFP. The successful Contractor will be required
to furnish the City, on or before the effective date of the Agreement, a Certificate of
Insurance and/or policies attested by a duly authorized representative of the insurance
carrier evidencing that the insurance required is in effect. All insurance companies must
be acceptable to the City of Memphis and be licensed in the State of Tennessee.

Insurance Requirements

a. The selected Contractor shall not commence any work under this agreement until it
has obtained and caused its subcontractors to procure and keep in force all
insurance required hereunder. The Contractor shall require all subcontractors to
carry insurance as outlined below, in case the subcontractor(s) are not protected by
the policies carried by the Contractor. The Contractor shall furnish the City’'s Risk
Manager a Certificate of Insurance and/or policies, upon request, attested by a duly
authorized representative of the insurance carrier evidencing that the insurance
required hereunder is in effect. All insurance companies must be acceptable to the
City of Memphis and licensed in the State of Tennessee.

b. If any of the insurance requirements are non-renewed at the expiration dates of any
policy, payment to the Contractor may be withheld until those requirements have
been met, or at the option of the City, the City may pay the renewal premiums and
withhold such payments from any monies due the Contractor.

11



c. The Contractor shall hold harmless the City, its officers, employees, and agents,
from and against any and all claims, demands, suits, actions, penalties, damages,
settlements, costs, expenses or other liabilities of any kind and character arising out
of or in connection with the breach of this Agreement by the Contractor, its
employees, subcontractors, or agents, or any negligent acts, errors, or omissions of
Contractor, its employees, subcontractors, or agents, which occurs pursuant to the
performance of this Agreement. The provisions of this paragraph shall not apply to
any loss or damage caused solely by the acts, errors, or omissions of the City, its
officers, employees and agents. This indemnification shall survive the expiration or
termination of this Agreement.

d. The Contractor shall purchase and maintain in a company or companies licensed to
do business in the State of Tennessee, such insurance as will protect the City from
claims which may arise out of or result from the Contractor's operations under the
Contract, whether such operations are performed by the Contractor or by any
subcontractors or anyone directly or indirectly employed by any of them, or by
anyone for whose acts the Contractor or subcontractor may be liable.

e. The insurance required shall be written for not less than any limits of liability
specified or required by law, whichever is greater and said policy of coverage shall
reflect, “City of Memphis is an additional insured.” The Contractor will maintain
throughout the life of the Contract insurance in the following minimum requirements:

0] Professional Liability = coverage with limits of $1,000,000.00 per
occurrence/ $1,000,000.00 annual aggregate for the contract.

(i) Commercial General Liability = coverage with minimum limits of
$1,000,000.00 per occurrence / $2,000,000.00 annual aggregate,
premises / operations coverage, $2,000,000.00 annual aggregate, and
products/completed operations. The City of Memphis Government, its
elected officials, appointees, agents, employees, a nd
representatives shall be named as additional insure  d on all liability
policies.

(i) Workers Compensation  coverage, including coverage for sole
proprietors, partners, and officers, regardless of requirement by
Tennessee State Statute.

(iv) Commercial Auto Liability  covering owned, non-owned, and hired
vehicles with minimum limits of: $1,000,000 Each Occurrence -
Combined Single Limits.

V) The Contractor shall be responsible for maintaining any and all property
insurance on their own equipment and shall require all subcontractors to
do likewise.

f. Each certificate or policy shall require and state in writing the following clauses:
® “Thirty (30) days prior to cancellation or material change in the policy,

notice thereof shall be given to the City of Memphis Risk Manager” by
registered mail, return receipt requested to the following address:
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City of Memphis

Attn: Risk Management

2714 Union Extended, Suite 200
Memphis, TN 38112

(i) “The City of Memphis, its officials, agents, employ ees and
representatives shall be named as Additional Insure  d on all liability
policies.” The additional insured endorsements sha Il be attached

to the Certificate of Insurance.”

g. The Consultant shall provide the City with a current copy of the Certificate of
Insurance at the time of contracting and shall maintain said insurance during the
entire Contract period as well as provide renewal copies on each anniversary date.

5. PROPOSAL SUBMISSION

51

52

Proposal Submission and Due Date

Bidder shall submit (A) an original version of its proposal and seven (7) complete
printed copies in presentation format; and (B) one (1) unbound copy on or before
December 10, 2010 at 2:.00 p.m. CST, in a sealed envelope, to the addressee
provided below:

City of Memphis Purchasing Department
125 N. Main Street, Room 354
Memphis, TN 38103

The label should identify the contents as:

City of Memphis RFP: Pre-Employment Selection Proce  dures for
Fire Recruit and Firefighter/Paramedic

A copy of this Request for Proposal (RFP) will be distributed to prospective
bidders/vendors. Bidders shall prepare his/her proposal in compliance with all of the
instructions outlined in this RFP, completing the requested information and returning the
completed documents to the City by the deadline.

Proposals and related materials submitted by the Bidder pursuant to this RFP shall
become the property of the City and may be returned only at the City’s option. Late or
incomplete submissions will be considered non-conforming and will not be considered
in the evaluation process.

Proposal Format

The proposal submitted in response to this RFP will be included as part of the final
contract with the selected bidder, and may be amended during final negotiations. By
submitting a proposal response, the bidder indicates his/her agreement to the specified
terms and conditions presented in this RFP and any exceptions identified by him/her.

All proposals must be prepared in the standard format described in order to facilitate
comparison and evaluation.
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Cover Letter

Bidders must submit a one-page cover letter acknowledging the Bidder’s understanding
of this RFP process and the requirements set forth in this RFP. The cover letter shall
include the name, address, telephone and fax number, and e-mail address of the
primary company representative(s) to be contacted regarding the proposal. The cover
letter must contain the title and signature of a duly authorized officer who is empowered
with the right to represent and bind the Bidder. Unsigned proposals will be considered
non-conforming and will not be considered in the evaluation process.

Proposal Requirements

The following information must be submitted as a part of your proposal:
a. Individual or firm name and address.

b. Project Methodology

Describe your proposed project methodology / approach for completing this test
development and validation project. Discuss how you would analyze, develop,
validate, administer, and score the test(s). Address how the methodology reflects
the scope and deliverables of the project. Include the delineation of roles and
responsibilities and your methods for protecting the confidentiality and integrity of
the test (i.e. security measures).

c. Offeror’'s Previous Experience

Describe your firm’s experience in the field of test development and validation. This
description is to include your experience with job evaluations, job observations and
job analysis. Detail your firm’s experience with projects of similar size and scope.
This should include your firm’s involvement with public sector or governmental
agencies in the development of valid entry-level and/or promotional testing
processes, especially Fire and Police Services.

d. Qualifications of Personnel

Provide names, credentials, and resumes of specific individuals who would be
committed to this project and their documented experience on similar projects. This
should include recent and long-term experience and direct experience with
governmental agencies, especially Fire and/or Police Services. This should also
include both prime consultant and sub-consultant staff. Name the principals and
pertinent staff members who are licensed Industrial/Organizational (1/O)
psychologists. Identify the role of the I/O psychologist(s) and whether he/she will
act as the overseer of the project (i.e. give directives, make final decisions, accept
responsibility for the project, etc.). State whether the principals and pertinent staff
will be directly involved in the actual performance of the contract.

e. Timeframes for Completion
Present timeframes for completion (i.e. days, weeks, months) of each phase of the
project. Indicate estimated time of completion for the total project. Timeframes
should be clear, well thought out, realistic, and reflective of an understanding of the
scope of the project.

14



f. Cost of the Project

Submit your proposed total cost estimates for this project, and your itemized
cost at each phase of the project. Include any oth  er miscellaneous costs in
your estimate that might affect the total project c osts (i.e. actual test
administration related costs, testing equipment/sta ff, test/scoring supplies,
photocopying, etc.). Provide your hourly, daily an d per phase rates in the
event components are added to the project at a late  r date.

** Costs will be evaluated separately; therefore, ¢ osts must be submitted
sealed and under separate cover.

g. Submit at least three (3) references of firms for whom you have provided a similar
service and describe the nature of the work provided for each reference. Include
firm name, address, telephone number, and the name of a contact person at the
firm.

h. State what hardware and/or software will be used and where the hardware is
located.

i. Please submit any additional information about your firm that you consider relevant
for consideration by the City.

6. SELECTION CRITERIA

Each proposal submitted to the City in response to this Request for Proposal will be
reviewed and weighted by a designated Evaluation Committee which shall include a
representative from the City Human Resources Division. The committee may elect to
schedule a personal presentation and interview with one or more of the prospective
Consultants. After the review process is complete, said committee will recommend a
specific Consultant to the Director of the City Human Resources Division who will make
the final selection decision, subject to the approval of the Contract by the City.

All proposals submitted in response to this Request for Proposal will be evaluated
based on the following criteria:

a. Project methodology. (20 points maximum)

b. Offeror's previous experience with projects involving test development and
validation, and especially for the specified Positions. (25 points maximum)

c. Qualifications of personnel. (20 points maximum)

d. Ability to present a clear understanding of the nature and scope of the project.
(15 points maximum)

In rating this criteria, the City will take into consideration whether the project plan

is:
0] applicable to the scope of work and deliverables;
(i) well-organized and clearly presented;

(i) inclusive of all required elements;

(iv) presented with well-established timeframes;
(V) a customized approach.
15



e. Timeframes for completion of each phase of the project as well as the entire
project. (10 points maximum)

f. Cost of the project to the City. (10 points maximum)

REMINDER: Costs will be evaluated separately; therefore, cost s must be
submitted sealed and under separate cover.
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Request for Quotation 2987

Terms and Conditions

RFP TERMS

REQUEST FOR PROPOSAL TERMS

The City of Memphis seeks proposals from firms who have the expertise to provide Pre-Employment
Selection Procedures in accordance with this RFP document. This is a Request for Proposal that may be
modified by the City in the selection process.

THE CITY OF MEMPHIS ENCOURAGES THE PARTICIPATION OF SMALL AND MINORITY
BUSINESSES IN THE PURCHASING PROCESS.

The City of Mempkhis is an Equal Opportunity Employer and does not discriminate on the basis of race,
color, national origin, sex, religion, age or handicap status in employment or in the provision of services.

This procurement may be subject to the requirements of Ordinance No. 5114 which establishes a local
preference for local businesses located within the City of Memphis. A copy of your current Memphis and
Shelby County Tennessee Business Tax Receipt must accompany the proposal for consideration of this
ordinance.

The contract may be subject to the requirements of Ordinance No. 5185, as amended, which establishes a
minimum wage for employees of businesses receiving a service or service-related contract from the City of
Memphis. The Living Wage ordinance and any amendments thereto, can be accessed on the City's website
(www.memphistn.gov). Once on the City's homepage, click on the "Business" link, and then click on the
"Doing Business with the City" link. A link to the ordinance will be accessible on the top right side under
the section "Links",

Any protest of award must be filed in writing with the Purchasing Agent within five (5) calendar days of
the infent to award announcement at the following address: City of Memphis Purchasing Agent; 125 North
Main, Room 354; Memphis, Tennessee 38103. Notice will be posted on the City's website and outside
Council Chambers, located on the lobby floor of City Hall. The intent to award notification shall be
deemed publicly announced on the date specified on the notice,

Only proposals submitted on the provided form(s) with no changes, additions or deletions to the terms and
conditions will be considered. Proposals containing terms and conditions other than those contained herein
may be considered nonconforming.

No objections with regard to the application, meaning, or interpretation of the specifications will be
considered after the opening of the subject proposals. If there are questions or concerns regarding any part
of plans, terms, specifications or other proposed documents, a written request for interpretation thereof may
be submitted to the City Purchasing Agent prior to the deadline date. The organization submitting the
request shall be responsible for the prompt delivery of the request. Any interpretation in response to the
written request will be made only by addendum duly issued, and a copy of such addendum will be mailed
or delivered to each organization receiving a set of such documents and/or posted on the City's website.
The City of Memphis will not be responsible for any other explanation or interpretation of the proposed
documents. By submission of its proposal, a vendor shall be deemed to have understood fully the contents
and meaning of the RFP.

All proposals must be signed by an authotized representative of your organization. Unsigned proposals
will be considered nonconforming.

Any contract resulting from the proposals received in response to this solicitation shall be construed in
accordance with and governed by the laws of the State of Tennessee. All actions, whether sounding in
contract or in tort, relating to the validity, construction, interpretation and enforcement of this Agreement
shall be instituted and litigated in the courts of the State of Tennessee, located in Shelby County, Tennessee
without regard to conflicts of laws principles.

By order of the Mayor of the City of Memphis, Tennessee.
A C WHARTON, JR., MAYOR
Jerome Smith, City Purchasing Agent

Proprietary and Confidential



Request for Quotation 2987

Published in The Daily News on October 26, 27, 2010 2 Copies
INSTRUCTIONS TO PROPOSERS

Proposers shall submit their signed proposal in a sealed envelope INDICATING ON THE OUTSIDE:
THE COMPANY NAME and THE REQUEST FOR PROPOSAL NUMBER.

Proposers must comply with all applicable licensing requirements. Pursuant to the City of Memphis
Charter, Article 71, Section 777 et seq., it is unlawful to operate a business within the limits of the city of
Memphis without possessing 2 Memphis and Shelby County business license, excepting non-profit
organizations that qualify as tax exempt under Sec. 501(c)(3) of the Internal Revenue Code. Upon award
notification and prior to the City issuing a properly executed purchase order or entering into a contract with
the vendor, the successful vendor, whose principal business address is located within the limits of the city
of Memphis, will be required to submit, along with the required insurance and other required
documentation, a copy of (1) the tax-exempt ruling or determination letter from the Internal Revenue
Services; or (2) its current Memphis and Shelby County Business Tax Receipt/License.

Issuance of this RFP does not obligate the City to contract, in whole ar in part, for services specified
heretn. The City of Memphis reserves the right to cancel this solicitation, in whole or in part, or to reject,
in whole or in part, any and all proposals. Cancellation of this RFP or any subsequent award will be posted
on the City's website: www.memphistn.gov under the section titled "Government News."

Any firm receiving a mailed solicitation on the above subject and not bidding will be electronically
removed from the City's mailing list used for the above-referenced subject after 3 consecutive
non-responses or no bids.

For additional information concerning this solicitation, please contact: Dana Taylor
at Dana.Taylor@memphistn.gov or via facsimile at n/a.

This solicitation shall be in accordance with the City of Memphis Purchasing Policies and Procedures,
which may be amended from time to time.

All materials submitted pursuant to this RFP shall become the property of the City of Memphis.

To the extent permitted by law, all proposals submitted in response to this RFP shall be kept confidential
until the proposals have been evaluated and the intent to award is announced. Until the intent to award is
announced, no information regarding any proposal will be released to anyone, except members of the
Evaluation Committee whe are responsible for evaluating the proposals and other appropriate City staff,
All information provided by the Vendor in response te this RFP will be considered by the Evaluation
Committee in evaluating the proposal and making an award recommendation to the City,

The Mayor of the City of Memphis is the only individual who can legally sign contracts on behalf of the
City. Costs chargeable to the proposed contract shall not be incurred before receipt of a fully executed
contract.

Proprietary and Confidential
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Exhibit A
“Proposed Contract” SERVICE AGREEMENT

SERVICE AGREEMENT FOR

This Agreement is made and entered into as of by and between , hereinafter cdiledGontractor"
and the City of Memphis, a municipal corporatiortted State of Tennessee, hereinafter called thg".Ci

WITNESSETH
WHEREAS, the City has the need for ; and
WHEREAS, the Contractor has the knowledge and expertiseaeige such services; and

WHEREAS, the parties desire to enter into a contract seftirip the terms and conditions under which thet@aror shall
provide said services.

NOW THEREFORE, for and in consideration of the mutual promises emenants contained herein, the parties agree as
follows:

SCOPE OF SERVICES. The Services to be provided in connection with fgseement shall include, but not be limited
to, those items listed in the Scope of Work, whichttached hereto and incorporated herein as Exhipphe "Services").

TERM. This Agreement shall not be binding upon the partintil it has been signed first by the Contraatut then by the
authorized representatives of the City in accordamith applicable ordinances, laws and regulations.

The Initial Term of this Agreement shall commebeginning and shall end on iti@limerm™)
subject to the availability of funds to finance g@me and the successful operation of the program.

The City shall have the option to extend the #hitierm for additional one-year peridbs {Option Periods"),
subject to the appropriation of funds by the Merspity Council. Unless the City gives the Contiwaevritten notice of
the City's intention not to exercise an option perat least days prior to the expiraticthe then current period,

the option will be automatically exercised, and &pplicable Option Period will commence immediatghpn conclusion of
the preceding Initial Term or Option Period, aslagle. The Initial Term and the exercised Opti@mniods are collectively
referred to hereinafter as the "Term."

PAYMENT TERMS AND CONDITIONS

INVOICES. The Contractor shall submit original invoices, opies of original invoices certified as such by @entractor,
on the Contractor's letterhead and in form andtanos acceptable by the City and with all necessapporting
documentation, to the City. The invoice shall diéscthe services, shall reflect any applicablenteof payment, and must
show the contract number to which it relates. Eslte contract number is shown on the invoiaaaiy be returned to the
Contractor. Invoices shall be submitted to: , , Memphis, TN , Attn:

COMPENSATION. Unless the City has good faith and reasonable tibjecto the Contractor's invoice(s), the City shal
compensate the Contractor, based on invoices stgohtiy the Contractor, the sum total not to exceed (USD)
(the "Fee") during the term of the Agreement, wisbhll include all reimbursable expenses.

The City shall use its best effortsemit payment based on the Contractor's invoi¢hiithirty (30) days after
receipt of accurate invoice and approval by thg.Cithe City is not obligated to pay, and may wilthfrom payment, any
amounts the City has in dispute with the Contrabamed on the Contractor's non-performance, ufeettisy performance
or negligent performance of any services hereunder.

PAYMENT DOES NOT IMPLY ACCEPTANCE OF WORK. The payment of an invoice shall not prejudice tlitg'€
right to object to or question any invoice or maiterelation thereto. Such payment by the Citglsheither be construed as
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acceptance of the work nor as final approval of @inthe costs invoiced therein, and the City's pawynshall not relieve the
Contractor from its obligation to replace or cotracy work that does not conform to this Agreememén if the
unsatisfactory character of such work may have laggarent or detected at the time such paymentnaae. Work, data or
components that do not conform to the requiremefitisis Agreement shall be rejected by the City esplaced by the
Contractor, without delay or additional cost to @igy.

If the Contractor receives paymentfrte City for a service or reimbursement thaater disallowed or rejected by
the City or another governmental entity on the aéiaudit or monitoring, the Contractor shall patiyrefund the
disallowed amount to the City upon the City's rexjuéit its option, the City may offset the amodrgallowed from any
payment due to the Contractor under this Agreemeahy other agreement.

FINAL CONTRACT INVOICE. The Contractor shall submit to the City a final tant invoice within 45 calendar days
from the termination date of the contract, for aeyices provided pursuant to this Agreement. Qbmetractor further
acknowledges and agrees the City will not be resiptenfor any Contractor invoices, pertaining tisthgreement,
submitted to the City after the final contract ircea The Contractor shall close out it accountigprds at the end of the
Agreement period in such a manner that reimbursatpenditures and revenue collections are NOTaedhfarward.

INCORPORATION OF WHEREAS CLAUSES. The foregoing whereas clauses are hereby incogubiato this
Agreement and made a part hereof.

REPORTS. Upon request, the Contractor shall prepare and gubports of its activities, funded under thisegment, to
the originating department of the City. The repaittall include an itemization of the use of thg/'€ifunds, inclusive of
specific services delivered by the Contractor. Aogh reports provided to the City shall be pregparigh the understanding
that the City may make such reports available ¢optliblic. The City shall have the right to withthdliture disbursement of
funds under this Agreement and any future Agreesentil the requirements of this provision haverbewet.

ENTIRE AGREEMENT. This Agreement constitutes the full and final ursti@nding of the parties with respect to the
subject matter hereof and supersedes and replagemd all prior or contemporaneous agreementsdenstandings,
whether written or oral, express or implied, betwtee parties with respect to the subject mattehefAgreement.

STANDARD OF PERFORMANCE. All services by the Contractor shall be performedampliance with the specified
requirements, in a manner satisfactory to the @itgl in accordance with the generally acceptechbasipractices and
procedures of the City and pursuant to the governites and regulations of the industry, basechertype of services
performed hereunder.

HEADINGS. Titles and headings used herein are for the coemeri of reference only and shall be disregardeglialy
in the interpretation and validity of this Agreerhen any of its terms.

MODIFICATION AND AMENDMENT. Any changes, modifications or amendments to thissAgent shall not be
considered agreed to or binding on the other partigss such modification(s) have been agreedwiting and approved
by the appropriate City officials in accordancehnapplicable laws and regulations.

CONFIDENTIALITY. While performing work under this Agreement, the €actor may gain access to proprietary and/or
confidential information that, if disclosed to ttiparties, may be damaging to the City or its @dfgcor employees. Such
information shall include materials considered éccbnfidential information as a matter of law (epgrsonnel records), and
shall also include (i) all materials in any formvdped or created by the City related to fundind #inancial and business
information; (ii) all information owned, possessadised by the Contractor, which is communicatedetrned, developed
or otherwise acquired by the Contractor in theqranfince of the Services for the City; (iii) thentar conditions and pricing
contained herein; and (iv) any other informatioattthe Contractor has been advised by the Citgrigidential, privileged or
proprietary. Confidential information, as usedhis Agreement, shall not include (i) informationthe Contractor's
possession prior to disclosure by the City; (ifprmation generally available to the public or tbatomes available to the
public through a source other than the City, ay ififormation that was rightfully obtained by tl®ntractor from a third
party who is under no obligation of confidentialitythe City with respect to such information. Tbentractor agrees that it
will accept and hold confidential information olstad from the City in confidence at all times durargl after termination of
this Agreement. The Contractor shall neither usedisclose or communicate such information, exespbrovided in this
Agreement or as required by law, without the pwoitten permission of the City.
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The Contractor acknowledges and agrees that atbtaathe Contractor of this section will cause @iy irreparable injury
and damage; therefore, the Contractor expressgeaghat the City shall be entitled to injunctiveother equitable relief in
any court of competent jurisdiction to prevent tiraswise restrain a breach of this Agreement. Cbetractor agrees that it
will disclose confidential information only to theemployees who have a right to know, and shalliredts employees,
agents, and subcontractors to comply with the requénts of this provision and the requirement$efgrovisions titled
"Public Statements" and "Rights in Data."

PUBLIC STATEMENTS. The Contractor shall not make any announcememasel any information, or authorize or
participate in any interview concerning this Agresnand the Services, without first obtaining veritconsent from the
City. The Contractor shall require its employesgents, and subcontractors to comply with the reqents of this
provision. This provision shall survive the extiiba or termination of this Agreement.

EMPLOYMENT OF CITY WORKERS. The Contractor shall not engage, on a full, panetor any other basis during
the term of this Agreement, any professional ohmézal personnel who are or have been at any timiagithe term of this
Agreement in the employ of the City.

CONTRACTOR'S PERSONNEL. The Contractor certifies that it presently has adee qualified personnel to perform all
services required under this Agreement and that@lk performed under this Agreement shall be stiped by the
Contractor. The Contractor further certifies ththiof its employees assigned to perform any watebnder shall have such
knowledge and experience as required to perforndtiies assigned to them. Any employee of the @otdr who, in the
opinion of the City, is incompetent, whose condumtomes detrimental to the work, or whom the Cégrds to be
unsatisfactory for any reason, shall immediatelydseoved from association with the services hereupdr the City's
request. Upon such request, the Contractor shalkli reasonable efforts to promptly replace smbloyee(s) with
substitute employee(s) having appropriate skilts @aining.

The Contractor shall be solely liable and resgadador providing to, or on behalf of, all persgrexrforming work pursuant
to this Agreement, all employee compensation amefits. The City shall have no liability or resdility for the payment
of any salaries, wages, unemployment benefitsiiheaklfare and disability benefits, Federal anthldaxes, or other
compensation, benefits or taxes for any persomuefigied on behalf of the Contractor. In addititire Contractor shall be
solely liable and responsible for any and all woskeompensation benefits to any person as a refujuries arising from

or connected with any work performed by or on biebfthe Contractor pursuant to this Agreement.

INDEPENDENT CONTRACTORS. Nothing in this Agreement shall be deemed or comestito represent that the
Contractor, or any of the Contractor’'s employeeagents, are the agents, representatives, or eegidmf the City. The
Contractor acknowledges that it is an independentractor over the details and means for perforrtegservices
hereunder. Anything in this Agreement which mpgear to give the City the right to direct the CGaator as to the details
of the performance of its obligations hereundeioaxercise a measure of control over the Contrasteolely for purposes
of compliance with local, state and federal regatet and means the Contractor will follow the desiof the City only as to
the intended results of the scope of this Agreement

It is further expressly agreed andarstbod by the Contractor that neither it nor itgpoyees or agents shall hold
itself out contrary to the terms of this paragragid the City shall not liable for any represeptatiact or omission of the
Contractor contrary to the provisions hereof..

TERMINATION

1. It shall be cause for the immediate tertidmeof this Agreement if, after its execution, By determines that either:
a. the Contractor or any of its principalsitpers or corporate officers, if a corporation lutling the corporation itself,
has plead nolo contendere, or has plead or beewl fguilty of a criminal violation, whether statefederal, involving, but
not limited to, governmental sales or purchaseguding but not limited to the rigging of bids, geifixing, misappropriation
of government funds, or any other collusive arebill activity pertaining to bidding and governméntantracting; or

b. the Contractor subcontracted, assigneegdétd, or transferred its rights, obligationsnéeriests, voluntarily or
involuntarily, under this Agreement without they@tconsent or approval; or

c. the Contractor has filed bankruptcy, hasnbadjudicated bankrupt, become insolvent or madessignment for the
benefit of creditors, or a receiver, or similariodf is appointed to take charge of all or parthef Contractor’'s assets; or

2. The City may cancel/terminate this Agreemignwhole or in part, upon providing written re#ito the Contractor of
the City's intention to terminate the Agreemena assult of Contractor’s failure to provide thevsegs specified under this
Agreement or in violation(s) of any of the termseie, and the Contractor has failed to cure sueladr within

business days of such notice. The City may referentire services and cancel this Agreementrfgrsarvices rendered or
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to be rendered hereunder. In the event of any sjehtion/termination, the City shall, at the Gitgption, have the right to
obtain like services elsewhere or to take ovemtbek and prosecute the same to completion, batieaContractor's
expense; and in such event, the City may take psgseof and utilize in completing the work, suchtemials, appliances,
etc. as may be on the site of the work and necgesisarefore. The Contractor shall be liable to @ity for any loss,
damage, or additional cost incurred thereby, inalgdut not limited to any difference between tbhstdor procuring such
like services and the price specified herein, attgs' fees and court costs.

3. Notwithstanding the foregoing or any setti@rein to the contrary, the contractor shallbetelieved of liability to
the City for damages sustained by the City by eidfiany breach of the Agreement by the Contraetad, the City may
withhold any payments to the Contractor, for theppge of setoff, until such time as the exact arhofidamages due the
City from the Contractor is determined.

4. The City may, in its sole discretion, sugpand/or terminate this Agreement for conveniammen giving

days prior written notice to the Contractor. He event of such termination, the Contractor dimakntitled to receive just
and equitable compensation, as determined by ttye fGr any satisfactory authorized work perfornie@ccordance with

the Agreement up to the termination date; but irvent shall the City be liable to the Contractordxpenses incurred after
the termination date. All services completed by @ontractor prior to the Termination Date shaldbeumented and all
tangible work documents shall be transferred taQitg prior to payment for services rendered, dmalldoecome the sole
property of the City. Such termination by the Gihall not be deemed a Breach of Contract by the &nd the Contractor
shall not be compensated for any anticipatory gofir other damages of any description, that Imtdeen earned as of the
date of termination.

5. The Contractor shall deliver to théyGill hard copy and electronic files maintainedoatalf of the City within
thirty (30) days of termination of this Agreemefitpon reasonable request, the City reserves thétagbtain such
information prior to the termination of this Agreent.

COMPENSATION FOR CORRECTIONS. No compensation shall be due or payable to ther@ctatr pursuant to this
Agreement for any of the Contractor's servicesgraréd by the Contractor in connection with the @iffigcting corrections
to the services, when such corrections are reqaiseal direct result of negligence by the Contratctqroperly fulfill any of
its obligations herein.

CITY'S RIGHT TO WITHHOLD CERTAIN AMOUNTS AND MAKE A PPLICATION THEREOF. If evidence is
produced before the final settlement of all or balances that the Contractor has failed to payre&abemployed on his
work or failed to pay for materials used thereinif the City has reason to suspect the same, ityentay withhold such
balances and upon evidence satisfactory to theaSitp the amount due for such labor and matetla@sCity, acting as the
agent of the Contractor, may settle and pay fossttmee and charge the amounts to the Contractadedhett the same from
the said balance or balances.

REMEDIES CUMULATIVE. All remedies available to the City provided harare cumulative and shall be in addition to
all other rights and remedies provided by law. Tdrenination, expiration, or suspension of this @gment shall not limit
the City from pursuing other remedies availablator in equity.

SUBCONTRACTING, ASSIGNMENT or TRANSFER. The Contractor shall not subcontract, assign, étegr transfer
all or part of its rights, responsibilities, orénest under this Agreement without the prior wnittensent of the City. Any
purported assignment, transfer, or delegationatation of this Section shall be voidable by théyCiNo subcontracting,
assignment, delegation or transfer shall relieeeGbntractor from performance of its duties hereundeither shall the City
be responsible for the fulfillment of the Contradmbligations to its transferors or subcontrastopon request of the
City, the subcontracting, assigning, delegatingamsferring party shall provide all documents ewicing the transfer.

If granted approval to subcontract, @ontractor shall not subcontract more than % of the work required
hereunder. The computation for percentages wilds=d on monetary values.

CONFLICT OF INTEREST. Neither party shall engage in any conduct or agtivi the performance of this Agreement
that constitutes a conflict of interest under agadlie federal, state or local laws, rules and i&gris.

The Contractor covenants that it hagublic or private interest, and shall not acquarey interest, directly or
indirectly, which would conflict in any manner withe performance required under this Agreementtla@dontractor
covenants that no gratuities, in the form of eaiarhent, gifts, or otherwise, were offered or gilrthe Contractor or any
agent or representative of the Contractor, to dfigaw, official, agent or employee of the City, &m effort to secure the
Agreement or favorable treatment with respect yodeierminations concerning the performance oftpeement. The
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Contractor warrants that no part of the total cacttamount provided herein shall be paid directlindirectly to any officer

or employee of the City as wages, compensatiogifterin exchange for acting as officer, agent, Eyge, subcontractor or
consultant to the Contractor in connection with ammyk contemplated or performed relative to thigégment. For breach

or violation of this provision, the City shall hatfee right to recover or withhold the full amouriitsoich gratuities.

COVENANT AGAINST CONTINGENT FEES. The Contractor warrants that it has not employecktained any
company or person other than a bona fide employekimg solely for the Contractor, to solicit or see this Agreement,
and that it has not paid or agreed to pay any campaperson, other than a bona fide employee wgrkbplely for the
Contractor any fee, commission, percentage, brgkeiee, gift, or any other consideration continggran or resulting from
the award or making of this Agreement. For brearchiolation of this provision, the City shall hatree right to recover the
full amount of such fee, commission, percentagekénage fee, gift, or other consideration.

GENERAL COMPLIANCE WITH LAWS. The Contractor certifies that it is qualified ollvwake steps necessary to
qualify to do business in the State of Tennessddtat it shall take such action as, from timenwet may be necessary to
remain so qualified and shall obtain, at its owpense, all licenses, permits, insurance, and gaovemtal approvals, if any,
necessary to the performance of its obligationsuttids Agreement. Such permits and licenses bleathade available to
the City, upon request.

The Contractor is assumed to be famiiith and shall comply with all applicable fedestate, and local laws,
ordinances, and regulations in performing any®bhiligations under this Agreement, including battlimited to the City of
Memphis Living Wage Ordinance, the Fair Labor Stadd Act, Occupational Safety and Health Admintgira(OSHA),
and the Americans with Disabilities Act (ADA). Tlontractor shall promptly notify the City of angrdlict discovered
between this Agreement and any applicable lawssrukgulations, and/or permits and licenses, ait aesolution of the
conflict.

NON-DISCRIMINATION. The Contractor hereby agrees to comply with Titleakd Title VII of the Civil Rights Act of
1964 and all other federal, state or local lawshiiniting discrimination, which provide in whole br part, that no person
shall be excluded from participation in, or be @ebenefits of, or be otherwise subjected to disia@tion in the
performance of this Agreement or in the Contrastemployment practices on the grounds of handiodfpadisability, age,
race, color, religion, sex, national origin, or atkier classification protected by Federal, Statetatutory law. The
Contractor shall, upon request, show proof of sumtdiscrimination, and shall post in conspicuoaxes available to all
employees and applicants notices of nondiscrinonatin the event the Contractor fails to complytmthe City's non-
discrimination policy and any and all other lawslgbiting discrimination, this Agreement may be celed, terminated or
suspended in whole or in part by the City.

The City reserves the right to invgaste any claims of illegal discrimination by ther@actor and in the event a
finding of discrimination is made and upon writtestification thereof, the Contractor shall takersktessary steps to cure
and rectify such action to the reasonable satisfiactf the City. The Contractor's failure or redlso do so shall be cause for
termination of this Agreement in accordance with terms of this Agreement.

SEVERABILITY. If any terms or provisions of this Agreement ark&lhie be illegal, invalid or unenforceable as aterat
of law, such provision shall be fully severabled &ime remaining provisions of this Agreement stethain in full force and
effect and continue to be binding and shall noafbected by such provision or by its severanceframe Furthermore, in
lieu of such unlawful, invalid, or unenforceabl@yision, there shall be added automatically asragidghis Agreement a
legal, valid and enforceable provision as simitatarms to such unlawful, invalid or unenforcegievision as may be
possible.

NO WAIVER OF CONTRACTUAL RIGHT. No term or provision of this Agreement, or of arpcdment executed
pursuant hereto, shall be held to be waived, medlifir deleted unless in writing and executed byptrées hereto. No
delay or failure of the City to enforce any rightpsovision of this Agreement or in any documerg@xed pursuant hereto
shall operate as a waiver or relinquishment of@hg's right to subsequently enforce and compéttstompliance with such
provision or any other provision herein or in amgdment related hereto.

SUJBJECT TO FUNDING. This Agreement is subject to availability and arirappropriation of funds by the Memphis
City Council. In the event sufficient funds foighAgreement are not appropriated by the Memphtg Council for any of
its fiscal period during the term hereof, then @ity shall immediately terminate this Agreement mpeaitten notice to the
Contractor. In the event of such termination,@omtractor shall be entitled to receive just anditedple compensation for
any satisfactory work performed as of the termoradate. Such termination by the City shall nottbemed a Breach of
Contract by the City, and the Contractor shall haeeight to any actual, general, specific, incidénconsequential, or any
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other damages whatsoever of any description or atou

CONTRACTING WITH SMALL AND MINORITY FIRMS AND WOMEN 'S BUSINESS ENTERPRISE. The
Contractor shall take affirmative action to enstina Small and Minority Businesses, which have bmstified by the City,
are utilized when possible as sources of sup@igsipment, construction and services, and shadiddition, take similar
appropriate affirmative action in support of WonseBusiness Enterprises.

PUBLIC RECORDS. Notwithstanding anything to the contrary contaihedein or within any other document supplied to
the City by the Contractor, the Contractor underdseand acknowledges that the City is a governrhentiy subject to the
State of Tennessee Public Records Act.

ORGANIZATION STATUS AND AUTHORITY. The Contractor represents and warrants that it@poration, limited
liability company, partnership, or other entity yiolrganized, validly existing and in good standimgler the laws of the
state of Tennessee; it has the power and authoridwn its properties and assets and is duly dedlib carry on its business
in every jurisdiction wherein such qualificationnecessary.

The execution, delivery and performaoicthis Agreement by the Contractor has been dutfiorized by all
requisite action and will not violate any provisiohlaw, any order of any court or other agencg@fernment, the
organizational documents of the Contractor, anyigron of any indenture, agreement or other insemtnto which the
Contractor is a party, or by which the Contractogspective properties or assets are bound, idicowith, result in a
breach of, or constitute (with due notice or lapgme or both) a default under any such indentageeement or other
instrument, or result in the creation or impositafrany lien, charge or encumbrance of any naturatsoever upon any of
the properties or assets.

Each person executing this Agreemepitasents that: he/she is lawfully authorizeddgno the Agreement on behalf
of the party he/she represents and execution oigineement was duly and regularly authorized byphey's governing
body.

WARRANTY. The Contractor warrants to the City that all goadsk shall be free from defects in design and faatt
improper workmanship and shall be in strict commmwith the terms of this Agreement. This watyasttall be effective
for a period of not less than one year from the dditacceptance by the City of such goods andfeices as satisfactorily
complete, and shall be in addition to all othernamties, expressed, implied or statutory.

RECORDS AND AUDITS. The Contractor shall make and keep as the samaegdall and complete books, documents,
accounting records and other evidence, that spatifirelate to this Agreement, in accordance \giherally accepted
accounting principles. The Contractor shall retinh records, and shall make available to the Gfggn reasonable
request, during the term of this Agreement, andaforinimum period of three (3) full years after gaetion of the contract
obligations or from the date of final payment unttés Agreement, whichever is later. In the eveamy litigation, claim or
audit is instituted prior to the expiration of tfegjuired three-year retention period, such recsihddl be retained until such
litigation, claim or audit finding has been resaveCopies of said records shall be furnished ¢oQhy upon request.

Upon reasonable notice, the Contragitatl permit the City, any other governmentaltgntiny agency participating
in the funding of this Agreement, or any of thaifydauthorized representatives, to enter the Cotura offices, during
regular business hours, to interview employeestaraspect and/or copy said records and books ajats together with
any and all documents pertaining hereto that makelpg, maintained or possessed by the Contra®exriews may also be
accomplished at meetings that are arranged at thuaiggeeable times and places.

DISPUTE RESOLUTION. In the event of any dispute(s), controversy, omelarising out of or relating to this Agreement
or the breach thereof, the parties agree thatghal first use their best efforts in an attempsettle the dispute through
negotiations involving themselves or their représtves as they each deem appropriate.

Any dispute concerning a questionaat in connection with this Agreement between tbat€actor and the City
shall be referred to the Mayor, City Attorney, Fhasing Agent or a duly authorized representativeyse decision
regarding same shall be final.

FORCE MAJEURE. The City shall not be deemed in default hereunu@rshall the City be responsible for any delay,
interruption, or cessation in the performance ®blligations under this Agreement where suchtaibf performance is the
result of any force majeure event, including, bottlmited to, acts of God, riots, wars, strikegidemics, acts, governmental
authorities or acts of nature or other similar eaus
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SUCCESSORS AND ASSIGNS.This Agreement shall be binding upon and inuréntolienefit of the parties hereto and
their respective heirs, legal representatives,essmrs and assigns.

NOTICES. All notices and other communications required anpted to be given hereunder shall be written laadd
delivered with signed receipt; delivered by facé&nielivered by a nationally recognized overnigbdirier; or mailed via
certified U.S. mail, postage prepaid and returrifgaequested. All notices shall be deemed reckand effectively given
as follows: (i) if by hand delivery, on the dafedelivery; (ii) if by fax, on the day the fax tramission is received at the
receiving location and receipt is telephonicallpfioned by the sender; (iii) if by delivery via U.®8ail, on the date of
receipt appearing on a return receipt card; orifiy overnight courier, on the date receipt isfooned by such courier
service. All notices must be addressed to thees@ party at the following addresses or to sutbler person or address as
either party may designate in writing and deliveipeovided herein:

To the CITY:
City of Memphis

Memphis, TN

Attn:

Fax:

With copy, if requested,
to:

City Attorney

125 N. Main, Room 336
Memphis, TN 38103

To the CONTRACTOR:

Memphis, TN
Attn:
Fax:

CITY LIABILITY.  The City shall have no liability except as spieeify provided in this Agreement.

INDEMNIFICATION

The Contractor shall indemnify, defend, save amd harmless the City, its elected and appointédials, officers, agents
and employees from and against any and all suésns, liabilities, damages (consequential or oiliseg), or losses brought
for bodily injury or damage to property (includiagorneys' fees) that arise or are alleged to hagen as a result of any
conduct, whether actions or omissions; whethentidaal, unintentional, or negligent; whether legalllegal; or otherwise
that occur in connection with or in breach of thgreement or in the performance of the servicesired hereunder, by the
Contractor, its subcontractors, agents or emplgywepting those losses or damages directly caaaely by the acts,
errors, or omissions of the City or any of its offis, agents or employees. This indemnificatiail Slurvive the expiration
or termination of this Agreement.

The Contractor expressly understands and agraeautly insurance protection required by this Agresinor otherwise
provided by the Contractor shall in no way limiet@ontractor's responsibility to indemnify, defesdye and hold harmless
the City or its elected or appointed officials,ioffs, employees, agents, assigns, and instrunitexgtas herein

required.

The City reserves the right to appoint its ownrns®i regarding any matter defended hereunder. Cbméractor
acknowledges that the City has no obligation tosig®@legal counsel or defense to the Contracteriritployees or
subcontractors in the event that a sulit, claimctina of any character is brought by any persorenparty to this agreement
against the Contractor as a result of or relatinglligations under this agreement. The City shalle no obligation for the
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payment of any judgments or the settlement of daiyns asserted against the Contractor or its subactors or employees
as a result of or relating to the Contractor'sgdilons hereunder.

The Contractor shall immediately notify the Citp €ity Attorney; 125 North Main, Suite 336; MemphiTN 38103, of any
claim or suit made or filed against the Contractoits subcontractors regarding any matter resgliom or relating to the
Contractor’s obligations under this Agreement agicées to cooperate, assist and consult with theiCthe defense or
investigation thereof.

LIVING WAGE

This agreement is subject to Living Wage Ordina#6&85 as amended by Ordinance #5257 (effective 1JuP008) that
requires contractors who enter into a service ashtwith the City to pay employees who work under $ervice contract a
living wage. The minimum hourly wage shall be eadt $10.27 per hour with health benefits for eygs and their
dependents or $12.32 per hour without health beneflrhe City will request all certified payrollssociated with this
contract to be forwarded to the City Comptrollelo ®wayne A. Jones, Manager, Prevailing Wage Officgs N. Main
Street, Room 1B-18, Memphis, TN 38103. Copiesthef Ordinances are posted on the City of Memphid3ie
(www.memphistn.gor Once on the City’'s homepage, click on the “Bess” link, and then click on “Doing Business with
the City” link. A link to the Ordinance will be otihe top right side under the section “Links”. Asah adjustments to the
rates will be posted on the side for the next yed&rebruary.

GOVERNING LAW, JURISDICTION AND VENUE

The terms and conditions of this Agreement shaltbnstrued in accordance with and governed biathe of the State of
Tennessee. All actions, whether sounding in cohtrain tort, relating to the validity, construmti, interpretation and
enforcement of this Agreement shall be instituted litigated in the courts of the State of Tennesk®ated in Shelby
County, Tennessee, without regard to conflictsaefd principles. In accordance herewith, the pattehis Agreement
submit to the jurisdiction of the courts of thet8taf Tennessee located in Shelby County, Tennessee

INSURANCE
A. The Contractor shall not commence aonykaunder this agreement until it has obtained @ngsed its
subcontractors to procure and keep in force allransce required hereunder. The Contractor shallire all subcontractors
to carry insurance as outlined below, in case tibesntractor(s) are not protected by the policasied by the Contractor.
The Contractor shall furnish the City's Risk Manag€ertificate of Insurance and/or policies, uperuest, attested by a
duly authorized representative of the insurancearagvidencing that the insurance required hereuigin effect. All
insurance companies must be acceptable to theo€emphis and licensed in the State of Tennessee.

B. If any of the insurance requirementsraon-renewed at the expiration dates of any pofiayment to the Contractor
may be withheld until those requirements have lmeen or at the option of the City, the City may plag renewal premiums
and withhold such payments from any monies dueCthr&ractor.

C. The Contractor shall maintain, at kpense, at minimum, the following insurance coverdgring the life of the
Agreement:

1. WORKERS COMPENSATION Employer's Lialyilih accordance with the statutory requirementslanids of the
State of Tennessee and shall require all subcdatsaio do likewise.

$100,000 Each Accident
$500,000 Disease — Policy Limit
$100,000 Disease — Each Employee

2. AUTOMOBILE LIABILITY covering owned, non-owrteand hired vehicles with minimum limits of: $100000 Each
Occurrence — Combined Single Limits

3. The Contractor shall be responsible for naédirmhig any and all PROPERTY INSURANCE on their oggquipment and
shall require all subcontractors to do likewise.

4., COMMERCIAL GENERAL LIABILITY: Comprehensiv&eneral Liability Insurance, including Premises and
Operations, Contractual Liability, Independent Caator’s Liability, and Broad Form Property Damdgability coverage:

General Aggregate $1,000

Products - Completed Operations ~ $1,000,000

Personal & Advertising $1,00m

Each Occurrence $1,000 (Bodily Injury & Property Damage)
Fire Damage any One Fire $50,000
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Medical Expense any one Person  $5,000
D. Each certificate or policy shall requand state in writing the following clauses:

1. "Thirty (30) days prior to cancellation or teidal change in the policy, notice thereof shallgiven to the City of
Memphis Risk Manager" by registered mail, returceipt requested to the following address:

City of Memphis
Attn: Risk Management
2714 Union Avenue Extended, Suite 200
Memphis, TN 38112

2. "The City of Memphis, its officials, agents, emploges and representatives shall be named as Additidriasured
on all liability policies." The additional insured endorsements shall be attached to the Certificataf Insurance"

IN WITNESS WHEREOF, the parties, by and througtirtduly authorized representatives, have exedinisdAgreement.

CITY OF MEMPHIS

By: y: B
AC Wharton, Jr., Mayor

Title: Name:

Approved as to Form:

City Attorney

Attest:

Deputy Comptroller
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